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OATH OR AFFIRMATION

va

I, Mr. Tristan O'Neil = , swear (or affirm) that, to the best of

my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of
Western America Brokerage, LLC , as

of December 31 ,20 07 are true and correct. 1 further swear (or affirm) that

neither the company nor any partner, proprietor, principal officer or director has any proprietary interest in any account
classified solely as that of a customer, except as follows:
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@ (c) Statement of Income (Loss). /8‘ S‘\‘\ o

@ (d) Statement of Chompesix FivmxiakEunditss, Cash Flow ‘r,,?F WA Lt

[} (e) Statement of Changes in Stockholders’ Equity or Partners’ or Sole Proprietors’ Capital. ITITEIL

0 (H Statement of Changes in Liabilities Subordinated to Claims of Creditors.

@ (g) Computation of Net Capital. )

0O ) Computation for Determination of Reserve Requirements Pursuant to Rule 15¢3-3.

0O (i) Information Relating to the Possession or Control Requirements Under Rule 15¢3-3.

Og¢g a Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15¢3-1 and the
Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15¢3-3.

[0 (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to methods of
consolidation.

& (1) An Oath or Affirmation.

[] (m) A copy of the SIPC Supplemental Report.

a %n) A report describing any material inadequacies found tp exist or fpund to haviexisted since the date of the previous audit.

X (o) Report of Independent Auditors on intermal contro

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3).
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SMITH BUNDAY BERMAN BRITTON, P.S.

CERTIFIED PUBLIC ACCOUNTANTS

February 21, 2008

To the Member
Western America Brokerage LLC

Independent Auditor’s Report

We have audited the accompanying statement of financial condition of Western America
Brokerage LLC as of December 31, 2007, and the related statements of earnings, changes in
member's equity and cash flows for the year then ended that you are filing pursuant to rule
17a-5 under the Securities and Exchange Act of 1934. These financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on
these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the
United States of America. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes consideration of internal control over financial reporting as
a basis for designing audit procedures that are appropriate in the circumstances, but not for
the purpose of expressing an opinion on the effectiveness of the Company’s internal control
over financial reporting. Accordingly, we express no such opinion. An audit also includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe

. that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material
respects, the financial position of Western America Brokerage LLC as of December 31,
2007, and the results of its operations and its cash flows for the year then ended, in
conformity with accounting principles generally accepted in the United States of America.

QOur audit was conducted for the purpose of forming an opinion on the basic financial
statements taken as a whole. The information contained in Schedule I is presented for
purposes of additional analysis and is not a required part of the basic financial statements, but
is supplementary information required by rule 17a-5 of the Securities and Exchange Act of
1934. Such information has been subjected to the auditing procedures applied in the audit of
the basic financial statements and, in our opinion, is fairly stated, in all material respects, in
relation to the basic financial statements taken as a whole.

Mww Buthn, AS.
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WESTERN AMERICA BROKERAGE LLC
STATEMENT OF FINANCIAL CONDITION

AS OF DECEMBER 31, 2007
ASSETS
Cash : $71,759
Receivable from affiliate 37,500
Prepaid expenses and other assets 5,902
Total assets . ' $115,161
LIABILITIES
~ Accounts payable ' $563
Accrued expenses 5,604
Total liabilities 6,167
Commitments - Notes 1 and 3
MEMBER'S EQUITY 108,994
Total liabilities and member's equity $115,161

The accompanying notes are an integral part of these financial statements.
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WESTERN AMERICA BROKERAGE LLC
STATEMENT OF EARNINGS
FOR THE YEAR ENDED DECEMBER 31, 2007

REVENUES :
Consulting revenue ‘ $206,250
NASD refund 35,000
Total revenues 241,250
EXPENSES
Payroll and taxes 68,082
Professional fees _ 27,654
Business taxes and licenses 6,951
Administrative service and facilities fees : 55,000
Equipment reimbursement to affiliate 3,245
Insurance 364
Other expenses : 224
Total expenses 161,520
Net income $79,730

The accompanying notes are an integral part of these financial statements.
3



WESTERN AMERICA BROKERAGE LLC
STATEMENT OF CHANGES IN MEMBER'S EQUITY
FOR THE YEAR ENDED DECEMBER 31, 2007

Retained
Capital Earnings
contributed {Deficit) Total
Balance - January 1, 2007 - $45,435 (816,171) $29,264
Net earnings ' , 79730 79,730
Balance - December 31, 2007 $45435  $63,559 $108,994

The accompanying notes are an integral part of these financial statements.
4



WESTERN AMERICA BROKERAGE LLC
STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED DECEMBER 31, 2007

Cash flows from operating activities:

Net earnings

Adjustments to reconcile net earnings to net cash provided
by operating activities

Changes in operating assets and habilities:
Accounts receivable
Prepaid expenses and other assets
Accounts payable
Accrued expenses -
Net cash provided by operating activities

Cash at beginning of year

Cash at end of year

The accompanying notes are an integral part of these financial statements.
5
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WESTERN AMERICA BROKERAGE LLC

NOTES TO FINANCIAL STATEMENTS

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Western America Brokerage LLC, (the Company) was formed on November 9, 2005 (date of
inception) for the principal purpose of acting as the exclusive dealer manager for all of the
offerings made by Western America Equities LLC, an affiliate. The Company is a broker-dealer
registered with the Securities and Exchange Commission and is a member of the Financial
Industry Regulatory Authority (FINRA) formerly known as National Association of Securities
Dealers (NASD). The Company’s primary emphasis is acting as a wholesaler of direct
participation programs including real estate investments and tenant in common interests. In
engaging in this activity, the Company provides educational and administrative services to
broker dealers and their registered persons on the products to be offered. As part of the offering
process, the Company handles the distributionand tracking of private placement memorandums
and marketing materials sent to broker dealers, their due diligence officers and registered
representatives and their clients.

The Company has a limited retail aspect to it. This retail is specific to an affiliated company,
Iron Mountain Equities, LLC. '

The Company operates from its office in Bellevue, Washington. The Company does not receive
or hold customer funds and/or securities and does not accept cash. Selling agreements are
executed between the issuer and retail broker dealer, therefore investor funds are sent directly to
the issuer by the selling agent.

A summary of the significant accounting policies applied in the preparation of the accompanying
financial statements follows.

Basis of Presentation

The Company’s financial statements have been preparéd in conformity with accounting
principles generally accepted in the United States of America (GAAP).

Cash and cash equivalents

The Company considers all highly liquid investments with an original maturity of three months
or less to be cash equivalents.

Accounts receivable

Accounts receivable represents amounts due for consulting services. Invoices are generally due
within 30 days, do not accrue interest and are uncollateralized. The Company uses the reserve
method of accounting for doubtful accounts. As of December 31, 2007, no allowance for
uncollectible accounts was considered necessary by management.
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NOTE 1 - continued:
Revenue recognition

Consulting income represents fees earned from providing advisory services. Consulting income
is recorded in the month earned. Advance payments are deferred until earned.

Income taxes

The Company is a single-member limited liability company and is considered a separate legal
entity. However, for income tax reporting purposes, the entity is not recognized and all taxable
income is reported by the Parent and reported on the return of its members. Accordingly, the
Company did not incur income tax obligations and the financial statements do not include a
provision for income taxes.

Use of estimates —

In preparing the Company’s financial statements in conformity with accounting principles
generally accepted in the United States of America, management is required to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements, and the reported amounts
of revenues and expenses during the reporting period. Actual results could differ from those
estimates.

NOTE 2 - LLC AGREEMENT

The Company was formed as a limited liability company under the laws of the State of
Washington and it has a perpetual term. The liability of its members is limited to the extent
allowed by law. '

Distributions from operations will be no less frequent than annually for the payment of income taxes

incurred by the member based upon a 35% tax rate. Distributions are limited to distributable cash as
determined by of the manager.

NOTE 3 - RELATED PARTY TRANSACTIONS
Global Dealer Manager Agreement

The Company has a global dealer manager agreement with Western America Equities LLC
(WAE), an affiliate by common ownership. Under this agreement, the Company is authorized to
sell, on a “best efforts” basis, securities sponsored by WAE as described in confidential private
placement memorandums. These securities are offered by limited liability companies, limited
partnerships, real estate investment trusts or corporations in private placement offerings.



NOTE 3 - continued:

The Company may solicit other members of FINRA by means of a participating broker dealer
agreement between itself, the offeror and the soliciting dealer. WAE pays the Company a fixed
monthly retainer of $18,750 for serving as its dealer manager. The Company recognized
$206,250 in consulting revenue during 2007 under this agreement. At December 31, 2007 the
Company has a receivable from WAE of $37,500.

Management Services Agreement

The Company has a management services agreement with Western America LLC (WA), a
company affiliated by common ownership whereby WA provides administrative services and
facilities in exchange for a $5,000 monthly fee. The Company recognized $55,000 in
administrative services and facility fees expense during 2007 under this agreement.

Allocated Expenses

Substantially all of the Company’s expenses are allocated from affiliates. Allocated expenses are
based upon the relative value of the services rendered. During 2007, the Company reimbursed
affiliates for $74,401 in costs for payroll and taxes, contract labor, equipment and supplies.

Iron Mountain Equities, LLC

The Company provides incidental services to Iron Mountain Equities, LLC, an entity affiliated
by common management. The Company does not recognize any revenue from these activities.

NOTE 4 — NET CAPITAL REQUIREMENT

The Company is subject to the Securities and Exchange Commission Uniform Net Capital Rule
(SEC Rule 15¢3-1(a) (2) (vi)), which prohibits the Company from engaging in any security
transactions at a time when its ratio of “aggregate indebtedness” to “net capital” exceeds 15 to 1,
or the minimum “net capital” requirement is not met, as those terms are defined by the rule.
During 2007, the Company was required to maintain minimum net capital of $5,000. As of
December 31, 2007, the Company had net capital of $65,592, which was $60,592 in excess of its
required minimum net capital. The Company’s ratio of aggregate indebtedness to net capital was
0.09 to 1 as of December 31, 2007.

NOTE 5 - NASD REFUND

In connection with the consolidation of the NASD and NYSE Member Regulation, the Company
received a $35,000 special payment in 2007 as one of the benefits from the consolidation.
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WESTERN AMERICA BROKERAGE LLC
SCHEDULE I - COMPUTATION OF NET CAPITAL UNDER RULE 15¢3-1 OF THE
SECURITIES AND EXCHANGE COMMISSION

Aggregate Indebtedness
Total liabilities $6,167
Apggregate indebtedness $6,167
Net Capital
Member's equity 108,994
Nonallowable assets: :
Other assets (43,402)
Net capital ' $65,592

Computation of Basic Net Capital Requirement
Minimum net capital required $5,000

Excess net capital $60,592

Excess net capital at 1,000 percent
(net capital, less 10% of aggregate indebtedness) $64,975

Ratio of aggregate indebtedness to net capital . 0.09t0 1

Note: The computation of net capital under SEC Rule 15¢3-1 for the quarters ended March.31,

June 30, September 30 and December 31, 2007 computed by Western American Brokerage LLC

in its unaudited Forms X-17a-5a, Part 1A, as filed with the Financial Industry Regulatory Authority,
formerly known as National Association of Securities Dealers, Inc. does not differ materially from
the computation above, which is based on information derived from its audited

financial statements.

The Company is exempt from providing the schedules entitled "Computation of Determination of
Reserve Requirements Under Rule 15¢3-3" and "Information for Possession or Control
Requirements Under Rule 15¢3-3".



SMITH BUNDAY BERMAN BRITTON, P.S.

CERTIFIED PUBLIC ACCOUNTANTS

February 21, 2008

To the Member
Western America Brokerage LLC

Report of Independent Certified Public Accountant's on Internal Control
Required by SEC Rule 17a-5

In planning and performing our audit of the financial statements and supplemental schedule
of Western American Brokerage LLC for the year ended December 31, 2007, we considered
its internal control, including control activities for safeguarding securities, in order to
determine our auditing procedures for the purpose of expressing our opinion on the financial
statements and not to provide assurance on the internal control.

Also, as required by Rule 17a-5(g)(1) of the Securities and Exchange Commission (SEC), we
have made a study of the practices and. procedures followed by the Company including tests
of compliance with such practices and procedures that we considered relevant to the
objectives stated in Rule 17a-5(g), in making the periodic computations of aggregate
indebtedness (or aggregate debits) and net capital under Rule 17a-3(a)(11) and for
determining compliance with the exemptive provisions of rule 15¢3-3. Because the
Company does not carry securities accounts for customers, perform custodial functions
relating to customer securities, or obtain or maintain physical possession or control of all
fully paid and excess margin securities of customers, we did not review the practices and
procedures followed by the Company in any of the following:

1. Making the quarterly securities examinations, counts, verifications and comparisons
and recordation of differences required by rulel7a-13;

2. Complying with the requirements for prompt payment for securities under Section 8
of Federal Reserve Regulation T of the Board of Governors of the Federal Reserve
System;

3. Obtaining and maintaining physical possession or control of all fully paid and excess
margin securities of customers as required by rule 15¢3-3.

The management of the Company is responsible for establishing and maintaining internal
contro!l and the practices and procedures referred to in the preceding paragraph. In fulfilling
this responsibility, estimates and judgments by management are required to assess the
expected benefits and related costs of controls and of the practices and procedures referred to
in the preceding paragraph, and to assess whether those practices and procedures can be
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SMITH BUNDAY BERMAN BRITTON, P.S.

expected to achieve the SEC’s above-mentioned objectives. Two of the objectives of
internal control and the practices and procedures are to provide management with reasonable
but not absolute assurance that assets for which the Company has responsibility are
safeguarded against loss from unauthorized use or disposition, and that transactions are
executed in accordance with management’s authorization and recorded properly to permit the
preparation of financial statements in conformity with accounting principles generally
accepted in the United States. Rule 17a-5(g) lists additional objectives of the practices and
procedures listed in the preceding paragraph.

Because of inherent limitations in internal control or the practices and procedures referred to
above, error or fraud may occur and not be detected. Also, projection of any evaluation of
them to future periods is subject to the risk that they may become inadequate because of
changes in conditions or that the effectiveness of their design and operation may deteriorate.

Our consideration of internal control would not necessarily disclose all matters in internal

control that might be material weaknesses under standards established by the American
Institute of Certified Public Accountants. A material weakness is a condition in which the

design or operation of the specific internal control components does not reduce to a relatively

low level the risk that error or fraud, in amounts that would be material in relation to the

financial statements being audited, may occur and not be detected within a timely period by

employees in the normal course of performing their assigned functions. However, we noted

no matters involving internal control we consider to be material weaknesses as defined

above.

We understand that practices and procedures that accomplish the objectives referred to in the
second paragraph of this report are considered by the SEC to be adequate for its purposes in
accordance with the Securities Exchange Act of 1934 and related regulations, and that
practices and procedures that do not accomplish such objectives in all material respects
indicate a material inadequacy for such purposes. Based on this understanding and our study,
we believe that the Company’s practices and procedures were adequate at December 31,
2007, to meet the SEC’s objectives.

This report is intended solely for the information and use of the members, management, the
SEC, and other regulatory agencies that rely on Rule 17a-5(g) under the Securities and

Exchange Act of 1934 in their regulation of registered brokers and dealers, and is not
intended to be and should not be used by anyone other than these specified parties.

'END



